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29 April 2005 '
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" Facility Summary

We offer to pravide the féciliﬂbs datalled within this Letler of Offerto Integrated Forest Products Pty Lid, A
summary of these facilities is sat out below. Facifties marked with a + {if any) are subject to the relevant Multi
Option Facllity set out in Parl 1 of the Letter of Offer.

FACILITY SUMMARY
Customer: Integrated Forest Praducts Pty Ltd
ABN: 52 OB3 521 966

Facility Type: Overdrafi

Facility Limyt: $500,000

Facility Type: Bank Guarantee

Facility Limit: $670,000

Facility Type: Bank Guarantes

Facility Limi; $120.000

Facility Type: Rewolving Hire Purchase | Finance Lease {(Master Limit)
Facllity Limit: ~ $7,200,000

Total: $8,490,000

I there is any Inconsistency between tha information set out here and that set out in the Datails of Facilities
sections of this Letfer of Offer, then unless specifically provided the Details of Facilifies sections prevall to the
extent of that inconsistency. ' c )
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1 Detalls of Facilities — New facilities generally subject to this Letter
of Offer

New facilitios are detailed below.

Overdraft Facility

Purpose/Utilisation: " To asgsist with the day {0 day working capifal requirements for Sawmill
operations.

Facility limit: $500,000 Five Hundred Thousand Ddllars
(reduction of $500,000)

Expiry Date: 30 April 2008

Account Number: 45.-742-3433

Interest Rate: The tota) of the National's Base Lending indicator Rate, curventiy

Default Interest Rale:

Service Fee:
Securities:

Specific Conditions:

Bank Guarantee Facllity

Purpose/Utilisetion;
Facility limit: '
Expiry Date:

Issuing Fee:

Half Yearly Fee:

Sectiritles:

Specific Conditlons:

Bank Guarantee Facility

Purpose/Utiisation:
Facility limit:

Expiry Date;
Issuing Fee:

Halif Yearly Fee:

Securitles:

Specific Conditions:

9.85%, plus a customer margin of 1.80%.
Currently 11.65% per annum.

The tatal of the Nationafs Base Lending Indicator Rate, cumently
9.85%, plus a custemer margin of 1.80% plus a defaulf margin of 6.5%

Currently 18.15% per annum.

$2.,000 payable sach half year in March and September in arrears and

numbered 4, 6 & 8

when tha facility is paid in full.
All securities detajled In Part 4 with the exception of the securities

Epecific Conditions — Overdraft Facility

Security bond for the NSW State Forest Log Supply Agreement
$670,000 (Six Hundred and Seventy Thousand Dolars)

30 April 2006

2.60% of the face value of each bank gusraniee paysble on issug

1.40% of the face valye of each bank guarantee, payable half yearly in

airears from issue

All securities detailed in Part 4 with the exception of the securties
numbered 1,2,3,5,7 &8

Specific Canditions — Bank Guarantee Faclity

Securily band for the ACT Forests of Deparment of Urban Services

$120,000 (One Hundred and Twenty Thousand Daollars)

30 April 2006

2.80% of the face value of each bank guarantee payable on issue

1.40% of the Face value of each bank guarantes, payeble half yearly in

amresgrs from issue

Al secyrities detailed In Part 4 with the exception of the securitios
‘numbered 4,6 & 8

Specific Cendiiions — Bank Guarantes Facliity
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3 Details of Facilities — Existing facilities generally subject to other
contractual documentation

Existing facilities generally subject to othar contractual documentation are summarisad below. Refer to Section B1
of the General Terms and Conditions for haw this Lelter of Offer applias to them.

Master Lease [ Hire Purchase Facility

Purpose/Utilisation: Finance Plant & Egipment
Fadility fimit: 7,200,000 {Savan Million Two Hundred Thousand Daollars)
i (Increase of 52,610,000 ta accommodate the financa of the Quad Saw —~

from §4,680,000)

Expiry: 30 April 2006

Repayments:; Hire Purchase finance to be structured aver & years with nil balloon.

Securities: All securities detalled in Part 4 with the exception of securities numbered
2,3,4,647

Specific Conditians: Specific Conditions - Master Lease/Hire Purchase Agreement
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4 Security

The Customer must provide, and must ensure that each secuniy provider provides, all the following securities in a
form and suhstance salisfactory lo us (if the Customer or the securily provider has not already done so). The taking
of any new securities detalled below dees not prejudice or waive our right fo rely upon, and enforee, earfler
securities.

Registered Mortgage Debentures

Over the whole of the company assets including goodwill and uncalled capital and ealled but unpaid eapital
togsther with relative insurance policy assigned to the National Australia Bank Limited given by.

1. Integrated Forest Products Ply Ltd A.C.N. 083 521 966
2. ‘Timbarmans Group Pty Ltd A.CN. 100 B45 476

Guarantees and Indemnities

3. In support of Integrated Forest Products Pty Lid for $1,120,000 and other liabilitias given by: Colin Wilson
Baird, Michael Bruce Timms, Roger Kenneth Timms, Norman William Backman, Antony Richard Esplin and
Timbermans Group Ply Ltd A.C.N. 100 B45 476 ;

4. Insuppart of Integrated Forest Products Pty Ltd for $670,000 and other liabilities given by:- Giulia Marle Timms
Registerad Mortgage

5. Registered Mortgage over property situate at Tralee Street Hume, A.C.T. more particulary described in
Certificate of Title Volume 308 Folio 014 glven by Integrated Forest Products Pty Ltd

8. -General Mortgaga over Crown Lease (85 years) over The Grimus Apartments', Apartment 3, Car Park 3A &
Ski Locker 3, Sfte 224 Mount Buller Alpine Resort Vic given by Giulia Marie Timms ‘

7. Letter of Subordinalion over Loans advanced to Timbermans Group Pty Lid A.C.N. 100 845 476 by
shereholders.

8. Master Leasa/Hire Purchase Agreement secured by the following:

-  First Ranking Martgage Debenture over all the assets and underfakings of Integrated Ferest Products Pty Ltd
A.C_N. 083 521 966 — Charge Number 667546 3

-  Firsi Renking Mortgage Deeds over land and buildings located at Tralee Street Hume, A.C.T. more specifically | i1
described in Certificate of Title Volume 306 Folio 014, Morfgage Number 1196285,

- Individuai Dirsctors Guarantees

£
3
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Outlet Date 09/11/2004 _

{(Name andAddress of Customer)
Timbermans Group Pty Lid ACN 100 845 476

4/95 Salmon Street

Port Melbourne VIC 3207

Dear Si/Madam
National Auswalia Bank Limited whose principal office in the State set our in item 1 of the Schedule is set out in item 2

of the Schedule (“the Bank™) hereby offers to provide to the Drawer a bill acceptance facility not exceeding the
aggregate amount set out in item 4 of the Schedule or such other emount as may hereafter be agreed upon by the parties

in writing (“the Limit") upon the following terms and conditions:-

1.

T this Letter unless the context otherwise requires:-

“Letter” means this Lefwer as the same may stand amended, varied or added to from time to time.

“Awvailability Period™ means the period during which the Drawer may draw Bills and require the Bank to accept
the same in accordance with this Letter commencing on the Commencement Date and ending on the date set out
in item 5 of the Scheduls or such later date as the parties hereto shall agree npon in writing.

“Bill" and “Bills™ has the meaning assigned to the expression *Bill of Exchange” by the Bills of Exchange Act
1909 of the Commonwealth of Australia and shall mean any Bill drawn and zccepted pursuant (o this Letter of
Offer. Any reference in this letter 1o the drawing, accepting, or other dealings of or with a Bill of Exchange shall .
‘have the meaning ascribed thereto in that Act and shall also mesn drawing or accepting a Bill of Exchange by

means of a facsimile signature.
“Business Day™ means amy day on which trading banks are open for business in the place sef out in item 1 of the

Schedule,

“Comimnencement Date” means the date as set out in item 6 of the Schedule.

“Drawer™ means the person sct out in {hem 3 of the Schedule, and includes his successors and permirted assigns.
“Event of Default” means an event under clanse 17.

“Expiry Date™ means the last day of the Availabifity Period.

“Facility™ means the bill acceptance facility up to the Limit to be provided by the Bank to the Drawer.

“Maturity Date” means the maturity date of each Bill drawn and accepted pursuant to this Letter.

A reference in this Lettet to any Act of Parliament or to any section or provision thereof shall be read as though
the words “or any statutory provision substituted therefore™ were added to such a reference.

A reference in this Letter to 3 nalural person shall inglude his legzl personal representatives,

Anything to be done, or which may be done, by the Drawer under this Letter may be done for or on behalf of the
Drawer by a duly appointed and authorised attorncy.

Words denoting the singular number shall mclude the plural and vice versa.

‘Words denoting natural persons only shall include corpeorations and vice versa, and words denoting the maseuline
gender shall nclude every othet pender.

Where the Drawer has appointed the Bank as the attorney of the Drawer in connection with this Letter:

(a) The Bank is not obliged to comply with any request or direction (“instruction™) of the Drawer for the Bank

to exércise its power as attorney;
(b) The Bank may act on verbal instructions or instructions réceived by facsimile but may require instructions

from the Drawer to be in writing:

The Bank will not have any liability (and the Drawer shall indemmify the Bank against any Hability) for
anything done or ormtted to be done by the Bank acting on instructions which purport to be instructions of
the Drawer.

Bills drawn by the Drawer during the Availability Period shall be accepted by the.Bank for the accommodation of
the Drawer pravided that the face value of all Bills so accepted by the Bank and outstanding shall not exceed the

Lirmut at any time. .
No Bills shall ba drawn by the Drawer and the Bank shall haye no obligation to accept any Bills pursuant to this

Letter having 8 Mawrity Date later than the Expiry Date.
Bills shall be drawn by the Drawer on the Bank with face values, payable on such days to such persons and at

(c)
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such places in Australia as the Drawer and the Bank shall agree.

‘The Drawer hereby agrees to dbserve the several reguirements of the Bills of Exchange Act 1909 as to anything
necessary (o be done w ensure the validity of any Bills 1o be drawn or accepted hereunder or to attract the benefit
of any provisions of that Act.

Within the Availability Period and subject to the provisions of this Letter upon the matuvity of each Bill drawn
and acecpted pursuant to this Letier, the Drawer may draw a replacement Bill having a face value no greatar than
the face value of the maturing Bill which shall be accepted by the Bank. Such replacement Rill shall, except with
the consent of the Bank, be delivered to the Bank at least 5 Business Days prior to the Maturity Date of the

maturing Bill.
(@ () Subject to sub-clause (ii) hereof, the Drawer shall pay to the Bank the face value of cach Bill on its
Maturity Date.

(ii) Where the Banlkc-

() provides a Bill discounting facility to the Drawer; and

(d)  has agreed to accepl a replacement Bill (pursuant to clause 7),

the obligation of the Drawer to pay to the Bank the face value of a maturing Bill on its Maturity Date

may, at the discretion of the Bank, be satisfied by the Bank:-

{a)  debiting the face value of the maturing Bill to an internal suspense account of the Bank;

(b)  accepting the replacement Bill;

(¢} crediting the discounted proceeds of the replacement Bill in reduction of the debit created to
the suspense acsount; and

{d) debiting the aceount of the Drawer for the amoimt of the remaining balzm:e of the debit to the
suspénse account.

(fif) The procedure outlined in sub-clause (i1) hercof, shall be adopted for administrative convenience
only and shall nol prejudice the right of the Bank at any time to reghire the Drawer to pay to it the
face value of any Bill on its Maturity Dare.

()  The obligations zamnd lizbililies o the Drawer hereunder and in relation to each Bill drawn and accepted
hereunder shall continue notwithstanding that the Bank is/ot becomes the holder of a Bill in its own right
on or after its Maturity Date.

(¢) The Bank may pay any Bill on or afier its Maturity Date without being undet any obligation to enquire s to
the title of the person presenting the same for payment.

Upon each Bill being zccepted by the Bank the Drawer shall pay to the Bank an activation fee being the

percentage per annum set out in item 7 of the Schedule of the face value of the Bill for the term thereof.

Upon each Bill being accepted by the Bank the Drawer shall pay ta the Bank a drawdown fee of the amoumt set

out in item 8 of the Schedule. The Bank may increase the drawdown fee during the Availability Period by giving

at least thirty (30) days™ notice to the Drawer of any such increasc.

During the Availabifity Period the Drawer shall pay to the Bank a facility fee being the percentage per annum Sel

out in item 2 of the Schedule of the amount of the Facility pavable it advance a5 determined by the Bank. The

first of such payments shall be made on the Commencement Date,

The Drawer shall pay to the Bank on dernand the application fee set out in item 10 of the Schedule.

The Drawer agrees that the Bank may debit a1 fees payable by the Drawer under or in connection with the

Facility to the accomnt set out in itern 14 of the Schedule.

The obligation of the Bank (o accept Bills hereunder shall be subject to the Drawer’s performance of and

commpliznce with his obligations hereunder.

The Drawer represents and warrants to the Bank as follows: |

(s} There is no action suit or proceeding pending or to the knowledge of the Drawer (or if the Drawer is a
corparation - kmown io any of ils ollicers) threatened before any Court or Government agency which may
resull in this Letter or any pravision thereof being rendered invalid or unenforceable;

(b) The execution and performance of this Letter and the payment of all amounts due under this Letter will not
violate any provision of any applicable law or Government directive having the force of law;

() A legal valid and binding obligetion on the Drawer enforceable in accordance with its terms is constituted
if and whenever 2 Bill is accepted by the Rank:

()  Each Bill required to be accepted by the Bank shall be hinding on the Drawer and enforccable according to
its tenor,

(e)  If the Drawer is a corporation, the Drawer is duly incorporated or regisiered in the State set out in frtem 11
of the Schedule and has all requisite power and authority to enter into and comply with the provisions of

this Letter;

(f)  If the Prawer is a natural person:- )
(i)  The Drawer has [ull cupacity to accept the offer constimuted by this Letter amd draw Bills pursuant to
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this Letier;

(i)  Any statement of assets, liabilities and incomc given by the Drawer to the Bank prior to the
execution hereof is true and correct in all particulars.

Each request by the Drawer o the Bank to acuept a Bill shall constitute confirmation by the Drawer that at the

date thercof no Event of Default and no event in relation to which the giving of notice or the passing of time, or

tioth would constitute an Event of Default, has eccurred and that the representations and warvanties of the Drawer
contained herein remain true and correet as of that date.

During the ferm of the Facilily cuch of the folfowing events and occurrences shall constitute an Event of Default:-

(a)  Ifthe Drawer fails to pay the face value of any Bill to the Bank on the Maturity Date of such Bill:

(b)  Hthe Drawer fails to pay on the due date any other amount payabie hereunder;

(c)  If the Prawer defaults in the performance or observance of any term er condition of the Facility or of this
Letter;

(d) Ifany order for payment is made or judgment is entered or signed againsi the Drawer and the same is not
satisfied within 7 days thereafier;

(&)  If, in the opinion of the Bank, the Drawer becomes unable 1o pay its debts, or the assets or position of the
Drawer are not sufficiently mamtained;

(0  Ifthe Drawer [ails to make any paymenl when due, or within any applicable period of grace, in respect of
any fmaneial obligation or any such obligation shall, by reason of default on the part of the Drawer,
becotne due or capable of being declared due prior to its stated maturity:

(g)  If the Drawer, withont the prior written consenl of the Bank, enters inlo any srrangement to factor 211 or any
of the Drawet's book debts or charges or encumbers the whole or any part of the Drawer”s assets or estate:

(k) Ifat any time the Drawer should fail to pay to the Bank any maneys from time to time due and payable to
the Bank pursuant to any other attangement or facility, or fail to comply with any other provision of such
arrangernent or facility or the provisions of any security piven to the Bank;

(i)  If the Drawer is 2 corpomation;-

(i)  Ifthe Drawer convenes a meeting of or proposes or enlers into any arrangement or composition for
the benefit of its creditors;

(i1) Ifanapplication is made or a resolution is passed for the winding up of the Drawer or for the
reduction of the capital of the Drawer or notice or intention to propose such a resolution is given;

(iii} Ifareceiver and manager, liquidator or provisional lignidstor or an udministrator under Part 5.3A of
the Corporations Law is appointed in respect of the Drawer or the whole or any part of its
undertaking property or assets; ‘

(iv) If the Drawer stops payment generally or ceases or threatens to cease (o carry on its business or the
major part thereof:

(v) K apround for winding up the Drawer shall arise;

{vi) If, without the prior consent in writing of the Bank, the Drawer shali sell, assign or transfer the whole
or major part of its undertsking or attempt g0 to do;

(vii) If the Drawer determines that any portion of its share eapital which has nol been already called up
shail not be eapable of being called up except in the event and for the purposes of the company being
wound up;

(i) Ifthe Drawer is a natural person:-

(1) I the Drawer commits an act of bankruplcy;
(i1) I a petition for an order of bankruptey or sequestration of the estate of the Drawer is presented;

(iii) If the Drawer convenes a meeting of or proposes or enters into any atrangement or composition for
the benefit of his creditors;
(iv) 1fareceiver is appointed of any part of the property or the estate of the Drawer.,
For the purposes of this clause 17 where the Drawer is a firm or partnership any Event of Default which oceurs in
relation to one member of the firm or partnership shall be deemed to have occurred in relation to all the members
-thereof,
If an Event of Default accurs the Bank shall have the right 1o serve a natice of termination of the Facility on the
Drawer. Upon service of such notice the Drawer’s right to have Bills accepted by the Bank shall terminate and all
amounts payable hereunder, including an amount equal to the aggregate face value of all Bills accepted by the
Bank hereumder which remain outstanding (notwithstanding that the Maturity Dates of such outstanding Bills
have yet 16 oceur) shall beeome munediately due and payable by the Drawer to the Bank.
I the Event that the Drawer should il to pay to the Bank the face value of any Bill either on its Maturify Date or
upon service of a notice of termination of Facility pursuant to clause 18 (whichewver the case may be) the Bank
may debit an account in the name of the Drawer (whether opened by the Bank or the Drawer) with the face value
of each such Bill and any costs expenses and outgoings referred to in clayse 22. The overdrawn balance of such
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account shall bear interest at the rate calculated in accordance with item 12 of the Schedule from time 1o Ume.

Notwithstanding anything herein contained to the contrary the Bank shall not be obliged to accept any Bills
presented for acceptance hereunder unless the securities referred to in item 13 of the Schedule have been executed
and have been delivered Lo the Bunk and remain in full force and effect in respect of all current Bills accepted by
the Bank and Bills so presented to the Bank for acceptance.

No delay in exercising or omission to exercise any right, power or remedy accruing to the Bank under this Latter

shall affect its right, power or remedy or be construed 10 be 2 waiver of any Event of Default. Each and every

right granied o the Bank herein or in connection herewith or allowed to it at Jaw or in equity shall be cumulative
and may be exercised from time to time.

The Drawer shall pay to the Bank the Bank’s costs, expenses and outgoings:-

(a) Ofand incidental to the preparation, execution end stamping of this Letter and the securities herein referred
to;

In respect of any other liability of the Bank for stamp duty under stamp duty legslation of any State or

Territory arising out of this Letter or any transaction hereunder or contemplated hereby including drawing,

accepting, discounting and negotiating of Bills or for which the Bank or the Drawer may be liable and

which the Bank at its discretion: tay pay; '

(¢}  Incurred in consequence of any defavlt of the Drawer in the due petformance or observance of any term or
condition or provision binding expressly or by implication on the Drawer under this Letter;

(9) Ofand incidental 1o the exercise by the Bank of any power express or implied in this Letter or the securities
referred to herein or in relation to or in respect of any Rill.

Tf the Bank is Tisble to pay poods and services tax or any similar tax (GST) ot 2 supply (as defined in relevant

legislation) (“the supply”) made in connection with this Letter, then the Drawer agrees to pay 1he Bank an

additional amount equal 10 the consideration payahle for the supply multipled by the prevailing GST rate.

The Drawer shall indemmnify the Bank against any liability which it may incur on, and any moneys it may pay

under, any Bill the Bank may accept hereunder or in connection with any such Bill including any Bill accepted or

drawn by means of a facsimile signatire (and whether or not such facsimile signature was authorised by the Bank
or Drawer). This indenmity shall be in addition to and not in derogation of any other indemnity or obligation in
favour of the Bank contained herein or given by the Bills of Exchange Act 1909 or at law or in equity.

Anything herein required to be done or any payment to be made on a day which is not a Business Day shall be

valid if done or made on the next succeeding Business Day.

This Letter will be construed in accordence with the laws of the State set out in item 1 of the Schedule.

Any notice or dermund hereunder may be given by the Bank under the hand of any class of Manager of the Bank

and served by being delivered to the address or registered office of the Drawer as set out in item 3 of the Schedule

or as last advised to the Bank and may be posted to any of such addresses by prepaid post and if posted shall be
deemed to be served on the day following the date of posting whether actually received or not and may be
delivered to the Drawer or should the Drawer be a corporation then to any Director or Secretary of the Drawer,

In a case where this Leiter is given in respeet of the indebtedness of a firm or partnership:-

(a)  This Letter shall continue to be binding notwithstanding any changes which may from time to time take
place in the paririers thereof, whether by the death or retirament of any partuer or partners or the admission
of any new partner or partners or otherwise howsoever, and notwithstanding that the firm or partmership no
langer carries on business;

(b)  This Letter shall be binding on the Drawer notwithstanding that the Drawer is not or having once been a
member of the firm or partnership is no lohger 2 member thereof.

In the event of the death of the Drawer priot to the Maturity Date of any Bill current at the date of such death

interest ghall acerue to the Bank pursuant to the provisions of clause 19 in the same marmer as if an account in the

name of such deceased Drawer had been debited with the face value of such Bill pursuant to the provisions of that

clause.

(®)
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30. The drawing ofz Bill by the Drawer for acceptance by the Bank after the dute of this Letler shall constitute
acceplance by the Drawer of the Bank’s offer to provide the Facility upon the terms and couditions hereinbefore
set out and an acknowledgment that all prior arrangements are cancelled and that these terms and conditions apply
to all Bills so drawn and accepted prior to such date. _ i
31.  The Drawer must give the Bank prompily any information il reasonably asks for from time to time.

Yours faithfully,

Manager
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Schedule
Item 1
State
lvictoria
Item 2

Principal Office of the Bank

[500 Bourke Swreet Melbourne VIC 3000

Ttem 3
Name, & Address or Registered Office of Drawer 1

Timbetmans Group Py Lid

4-95 Salmon Street Port Melboume VIC 3207

Ttem 4
Limit
[ §6.,650,000.00

Ttem 5
End of Availability Period

[31/07/2008

Item 6
Commencement Date

[09/11/2004 |

Item 7
Activation fee

[0.0000% p.a. N

Item 8 .
DPrawdown fee

$150.00 |

Itexn &
Facility fee
1.5000% p.a. |

Ttemn 10
Application fue
[$0.00 |

Tiem 11
State of incorporation of Drawer

] Victoria

%,
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Schedule (cont'd)
1tem 12
Default Rale

The total af the Bank’s Lending Indicator Rate for Base Rate plus a customer margin of 2.4000% per annum plus a
default margin of 6.5000% per annum being 18.5000% per annum.

Ttem 13 —Secnrifiés

Registered Mortgage Debenture over the whoele of Timbermans Group Pty Ltd assets including goodwill and uncalled
capital and called but unpaid capital together with relative insurance policy assigned to the National Australia Bagk
Limited .

Guarantee and Indemnity for § 6,650,000.00 given by Colin Wilson Baird, Michagl Bruce Timms, Roger Kenneth
Timms, Norman William Backman Anthony Richard [splin and ntegrated Forest Products Pty Ltd supported by,

Repistered Morgage Debenture over the whole of Integrated Forest Products Pty Ltd assets including goodwill and
uncalled capital and called hut unpaid capital together with relative insurance policy assigned to the National Australia

Bank Lirnited.

Registered Mortgage over property situate at Bolck 28, Hume Caoberra Sawmill, Hume ACT more particularly
deseribed in Certificate of Title Division Certificate of title Volume 306 Folio 014

Letter Of Subordination

'| Registered Morigage over property situate at The Wiles Cannriver Highway, Bombala NSW more particularly
described in Certificate of Title Folio Jdentifier 1/523427 and 120/756842

Ttem 14
Accpunt title

| Timbermens Group Pty Ltd |

Account rumiber
[55-865-9517 [

Onrtlet
{Major Cleint Group |




